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NUSTAR GP, LLC

NOMINATING/GOVERNANCE &
CONFLICTS COMMITTEE CHARTER

Article 1. Purposes

The Nominating/Governance & Conflicts Committee (the “Committee”) of the Board of
Directors (the “Board”) of NuStar GP, LLC, the general partner of Riverwalk Logistics, L.P., the
general partner of NuStar Energy L.P. (the “Company”), assists the Board in fulfilling its
oversight responsibilities with respect to the Company’s performance in the areas of corporate
governance, Board membership matters and conflicts of interest. The Committee’s specific
purposes are:

o to identify individuals qualified to become board members consistent with criteria
approved by the Board,
to select (or to recommend that the Board select) director nominees,
to oversee the set of corporate governance principles applicable to the Company,
to oversee the evaluation of the Board and management, and
to provide oversight of potential conflicts of interest, as provided in the Company’s
governing documents.

Article I1. Authority and Composition
1. The committee shall be composed of up to four members of the Board, one of whom shall be
designated by the Board as the Chair. Committee members are appointed by, and may be
removed by, the Board.

2. Each member must meet the independence requirements of the New York Stock Exchange
(“NYSE”) and meet any other standards as may be prescribed by applicable law.

3. The Committee has sole authority to select, retain and/or replace, as needed, search firms
used to identify director candidates and other outside advisors to provide independent advice
to the Committee.

Article I111. Duties and Responsibilities

The Committee shall be responsible for:

1. Determining Board membership qualification standards and criteria for the selection of new
directors.

2. Identifying and recommending to the Board qualified individuals for Board membership.

3. Selecting, evaluating and recommending to the Board individuals to serve on Board
committees, including Chair.

4. Evaluating the composition, size and governance practices of the Board.



10.

11.

12.

Developing and overseeing corporate governance guidelines and the code of conduct
applicable to members of the Board and employees of the Company.

Monitoring the independence of Board members consistent with NYSE requirements.

Determining that each Board committee has an appropriate charter, and that each committee
conducts an annual self-evaluation.

Assessing the Company’s and the Board’s compliance with governance requirements of the
NYSE, the Sarbanes-Oxley Act of 2002 and other applicable laws.

Developing and maintaining:
(i) an orientation program for new Board members, and
(ii) a continuing education program for all Board members.

Overseeing the evaluation of the Board and management, including leading the Board’s
annual self-evaluation of its performance.

Conducting an annual evaluation of the performance of the Committee, its members and the
adequacy of, and its compliance with, this Charter.

Review and recommend approval of any transaction between the Company and any related
person in accordance with the Company’s policy with respect to related person transactions.

Article IVV. Meetings and Reporting

A majority of the members of the Committee will constitute a quorum for the transaction of
business, and the act of a majority of the members present at any meeting at which there is a
guorum shall be the act of the Committee.

The Chair shall schedule and preside at all meetings of the Committee. In the absence of the
Chair, the majority of the members of the Committee present at a meeting shall appoint a
member to preside at the meeting.

The Chair of the Committee shall report to the Board following each Committee meeting and
as otherwise requested by the Chairman of the Board.



